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RE: Filing of Equipment Mortgage dated as of July. Jm’ ® e
("Mortgage"}, a supplement thereto, dated as of July
19, 1979 (the "Supplement") between North American Car
(Canada) Ltd. {(the "Company") 222 South Riverside
Plaza, Chicago, Illinois, and North American Car Corporation
(the "Mortgagee"), 222 South Riverside Plaza, Chicago,
Illinois, and an Aqs1gnment of Mortgage, dated as of £I3
July 13, 1979 (the "Assignment") from the Mortgagee tc] (645 )

_Morgan Guaranty Trust Company, ("Assignee") 23 Wall
Street, New York, N.Y. 10015. RECOROATION BO. . Filed 1425

Dear Secretary: JUL 1919791

.......

five @xugutad Pountﬁrparta of “the abmvg descr1b@d Mortgagb,
Supplement, and Assignment. Under the Mortgage and the
Supplement, the Company encumbers. the railcars and leases
thereof described on the Supplements to the Mortgage in

favor of the Mortgagee, pursuant to the terms of the Mortgage,
and to secure the indebtedness described therein. Under the
Assignment, the Mortgagee assigns its rights under the
Mortgage to the Assignee, to secure indebtedness of the
Mortgagee to the Assignee.
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Also enclosed are checks, payable to the Interstate Commerce
Commission, in the amounts of $50.00 and $10.00 as the

recording fees for the Mortgage and the Supplement, respectively,
and _a cheek—imtheamount—ef—$i+8+06—as—the-recording-fee—£for

he -Aseigmwent. -

Pursuant to the Commission's rules and regulations for the
recording of certain documents under the Interstate Commerce
Act, you are hereby reguested to duly file two of the enclosed
cdounterparts of each document for record in your office and

to return the remaining copies, together with the Secretary's
Certificate of Recording, to the messenger making this
delivery. ’

If you have any questions, please contact me.

Yours very truly

;f/

James M. Gil

Attorney

les plc
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EQUIPMERT MORTGACE AND ASSTGHRMENT OF LEASES

This EQUIPMENT MORTGAGE AND ASSIGHMENT OF LBEASES dated
as of July 13 1979 is executed by North american Car (Canada)
Limited (the “Borrower") in favor of North American Car
Corporation ("NAC) to secure a note of even
date hereof (the "Note") in the amount of $7,500,000.

THEREFORE, in consideration of the premises, the Borrower

‘agrees as follow%.

ARTICLE I Eqguipment

Section 1. Definition of Equipment.

1.1. In order to secure prompt payment of the principal
and interest of the Note and faithful performance and obsecr-
vance by the Borrower of all its agreements and covenants
contained in this Mortgage, and all other documents executed
in connection with this mortgage (hercin.collectively called

. the "Obligations"), the Borrower does hereby pledge, mortgage,
. and grant a security interest unto NAC in and to the following:

(a} Any . and all rallxodd CdrS_ngCleOd An _any
Supplement to hoxtgage in the form of Attachment

- I hereto which 7is executed by the BofYower and a
countelpart of whlch delivered to NAC (which
property, together with all substitutions,
replacements, modifications and accessions thercto,
is hereinafter called the "Eguipment");
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(L) ALl proceeds (including, without limitation,

' insurance and indemnity payments) {ron the
sale or loss ov other dispositions ol thoe
Equipmont; '

(c) A1l rights, claims, causes of action, 1if any,
which the Borrower may have against any mnanu-
facturer of the Fguipment or. against any
lessce or sublesseoce of the Borrower as lessor,
and the proceeds of such rights, clalms and
causns of action.

All such Bguipment rights, claims, causes of action and
proceeds, togother with the Leascs and other rigl s and
property described in Scction 2.1 hercof, is hercin called
"Collateral". :

1.2. Whenever reference herein is nade to the title of
the Bank to the Equipment such reference shall boe decmed to
mean the sccurity interest of the Bank under this Mortgaqe.

.
-

1.3. Subject to Scction 5.4 of the loan Aarcement,
When and only when the Obligations have been paid
in full, and all the Borrower's Obligations shall have been
perfprmed{ absolute right to posscssion of, title to and
property in the Eguipment shall pass to and vest in the’

- Borrower and this security interest shall be released.

1.4, Representations and Warrantics. The Borrower
represcnts and warrants: ‘

l1.4.1. That it will bc the owner of all Dguipment
listed in any Supplément to the Mortgage, that there
will be no c¢ncumbrances or licns of any wind or character
against any of said Eguipment (other than a Lhease and
other than the lien of this Mortgage) and that 1t will
have good right and loawful authority to trensfor, convey,
assign, and mortgage the same. :

1.4.2. The Borrower will hkeep at all times all
and every part of the Equipment free and clear of all
impositions which might in any way affect the title of
the Bank or result in_ a licen upon-any part of the
Equipment, provided, howcever, that the bBorrower shatll
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be under no obligation to pay any impositions where the
nonpayment thercof docs not, in the opinion of

NAC adversely affcect the title, lien, property or
rights of  NAC in or to the Bgquipment or otherwise
under this Mortgage. 1f any impositions {or which the
Borrower is liable as aforesaid shall have boen charged
or levied against =~ NAC directly and paid by

NAC , the Borrower shall reimburse Che Bank upon
presentation of an involice thorefor, and any amounts so

paid by NAC shall be sccurced by and under this
Mortgage. . :
P Section 1.5. Maintenance and Repailr. The Borrower

agrees that, at its own cost and exponse, it will maintain
and kecp or cause to be maintained and kept a1l the Equilpment

in good order and repair in accordance wilth industry standards

Section 1.6. Inspections. NAC shall have the
right to inspect the )qn1pw~nt and the records with roapect
thereto at such reasonable times as  NAC CoMmay roeuest;

provided, however, that the Borrowes shall not be required
to assemble the Collateral lor such innpection unless Lhore
sts an LEvent of Default hereundoeyr.,

Section 1.7. ar}1lﬂitjf.‘gLHjum nt . he BPorrower will

keep and maintain, plainiy, distinctily, permancnbly and

~conspicuously marked on cach item of Bquipment suitable for

marking, in letters not Ycss than scven-sixteenths of an
inch in height: ‘

OWNERSHIP SUBJECT TO AN‘EQU]’WHNT TRUST, MORTGAGE,
SECURITY OR BAILMENT AGREEMENT PFILED WITH THE
INTERSTATE. COMMERCE QO“MJS&lON

or other appropriate words stencilod on the item of Equipm:nt
with appropriate changes thercof and additions thercto as
from time to time may be reguired by law in order to protect
NAC's security interest in the Bauipment and its rights
hereunder. Once the Equipment i1s so marked, thoe Borrowoer
will not permit the identifying number of any iten of
Equipment to be changed. :

‘Section 1.8. Compliance with Laws and Rules.  During

the term of this Mortgage, Lhe Borrower will comply, and

will require cvery lessce or user of the Bguipment to

D
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comply, with all rules, requlations, orders and laws pertaining
to the use, operation, oy maintenance of the Bguipmont

existing in the jurisdictions in which iLs or such lessces!
operations involving the Fquipment may extend; provided,
however, that the Borrower, in good [aith, may contest the
validity or application of any such law or rule in any
reasonable manner which does not, in the opinion of

NAC  adversely affect the property or rights of NAC

under this Mortgage.

Section 1.9. Possession and Usc.  So long as an Event
of Default specified in Article 111 hercof shall have not
occurred and be continuing, the Borrowcer shall bLe centitled
to the possession and use of the Equiovment, but only subjoect
to all of the terms and conditions of this Mortgage. ‘The
Borrower may also lecase the Lguipment Lo any raijlroad company
or other corporation or entity, provided, however, that (i)
such lease shall provide that the rights of such Jessece are
made cxpressly subordinate to the rights and remedics of
NAC under this Mortgage and (ii) the Borrower shall not
lease, assign or permit any items of tquipment to renular
service in-any arca where the lien of this Mortgage is not
perfected as to such Equipment. Notwithstanding the fore-
going, the Borrower may lease or permit Bguipment to be
located where the lien of the Mortgage is not perfected so
long as the Collateral Value of such Equipment docs not
exceed 20% of the total Collateral Value of all Eguipment of
all Borrowers under the Agreement.

Section 1.10. 1Indemnitics and Warranties. The Borrower
does hereby indemnify, protect and hold hirmless NAC
~from and against all losscs, damages, injuries, liabilitics,
claims and demands whatsoover, regardless of the cause
thereof, and expenses in corncction thorewith, penalties and
intercst, arising out of or as the rescelt of the entoring
into or the performance of  this Mortagage, NAC's Seourity
title to the Equipment, the use, opuration, condition,
purchase, delivery, rejection, storage or return of any of
the jtems of Equipment resulting in damage Lo property or
injury or death to any person during the perviod when the
lien of  NAC oremains in cotfect. This covenant of
indemnity shall continuce in full force and effcctl notwiti-
standing the full satisfaction of the Obligations and the
relcase and the conveyance of sccurity title to the Hqguipmoent

i3
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to the Borrower, or the teymination of this Mortgage in any
manner whatsocver. NAC shall give notice to the
Borrower of claim arising hercunder ard the Porrower shall
have the right to take up and defend any such clainm.

Section 1.11. Destruction of Dquipment. 'Thoe Rorrower
will bear the responsibility for and rish of and shall not
be released from i1ts Oblicgations hcercunder in the cvent of
any damage to or the destruction or loss of any item of
Equipment or all the Equipment.

ARTICLE 11 - [BASES

Section 2.1. Rights Assigned. 1n order to sccure the
prompt payment of the praincipal of and interest on the Notoes
and all other Obligations ( as -defined in Scction T.1) thi
Borrower does hereby convey, pledge, sell, mortgage, assign,
transfer, set over and grant a security intercest unto the
Bank 1in and to all right, title and interest of the Porrower
.and to those certain lecases {Lhe "lLeases") whethor now or
hereafter existing, ‘covering any item of Bquipment botweon
the Borrower as lessor, amd other personis, as lecsees (thoe
"Lessees"), including, bul not limited Lo (i) the right to
receive all monies due and to become Jdue under the Leases,
(ii) all claims for damages arising -out of tihe breach
therecof, (iii) the right, if any, to terminate any Lease, to
perform thereundcr and to conpel performance of the terms
thereof, (iv) all claims for damages and all insurance and
other proceeds in respect of the dctual oy constructive loss
of, or the requisition (whcether ol title of use), condennation,
sequestration, scizure, forieiturce or taking of, the Equipment
subject always to the rights of the Lessces under the Leasces
and (v) the right to take possession of Lhe guipment,
subject to the rights of thoe Lessceen, all of the forejoing
being included in the definiticn of "Collateral” hercunder,
provided, however, that if the Borrower performs the covenants
hercin and pays to NAC . lts successors and assigns,
the full amount of both principal of and interest on the
indebtedness hereby securcd, then this instrument shall be
and become voild and of no further force and effoect; othorwise,
this Mortgagce shall remain in full force and offect,

Section 2.2. Supplemental Assignment.  The Borrower

shall execute and deliver (o NAC A Supplement bo
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Mortgage in the form of Attachment o hereto listing a1l
Leases which are from time Lo time assigned to NAC .
The Borrower shall deliver such Supploments to NAC
listing all Leascs relating to Fquipment,

Section 2.3. Receipt of Rent. The Borrower shall bo
permitted to reccive and disposce of, for its own account .and
notwithstanding Scction 2.1 hercof all monics due and to
become duce under the Leascs and (o exercise all rvights and
make all claims under the leoasces for its-own account and
notwithstanding the foregoing pavagraph, unless and until
Event of Default (as defined in Article 111 hoercof) has
occurrcd and 1s continuing in which cvent sach rights shall
devolve upon NAC and, upon the request of  NAC
the Borrower, or NAC in the name of the Bornower,
shall take all action neccessary (including giving of notice
to the Lessces) to causce all monics due from the lLessces to

¥

be paid to NAC at its offices in New York City or such
other address as NAC may designate to be apnliced, ot
the option of  wNaC v oaccordance with Scoetion 4.4 hereof .

Section 2.4. Perfomance of Borrower's Obligations

Under Leases. It is exprossly agreed that anything hercin
contained to the contrary notwithstainding, (i) the Borrower
shall remain liable under cach Lease to porform all the
Obligations assumed by it therecunder, (ii) after the occurrence
and continuation of an Event of Default the Obligations of

the Borrower under any Leasce may bo performed by  NAC

or its nominec or any assignec of NAC ~wi thout
releasing the Borrower therefrom and (1ii) NAC shall

have no obligation or liability under the Leases by reoanon
of, or arising out of, this Mortgage and shall not he
obligated to perform any of the Obligations of the Borrower
under any Lease or make any payment or to make any inquiry
of the sufficiency of any payment rocoived by it to prosent
or file any claim or to take any other action to collect or
enforcec any payment assigned hercunder,

Section 2.5. Documents for Perfection of Sccurity Interest,
The Borrower agrces that at any Lime and from time Lo time,
upon the written request of NAC , the Borrower will
promptly and duly execute and deliver any and all such
further instruments and documents as is necessary to obtain
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the full benefits of the sccurity interest horeby agranted in
the Collateral and of the vighte and powers herein granted,
including without limitation thoe oxecution and filing with
the Interstate Commercce Commission ol the Supplements and

the exccution and delivery of such Uniform Commercial Codo
financing and continuation statements, and the filing there-
of in such jurisdictions as 15 nocessary to perfect NAC's
interest (subject, however to the Timitations sct forth in
the last sentence of Section 1.9). Wo the extent permitted
by applicable law, the Borrower herceby authorizes NAC to
execute and file any such financing or continuation statemonts
without necessity of the signature of the Borrower. The
Borrower will causce the following language to boe stamped

on all executed Leases in their possession:  “This lease has
‘been assigned to the holder of the supeviov lien from time
to time on each car as determined with reference to the
filings with the Interstate Comnerce Commission™.

Section 2.6. Warrantices and tewnresontabtions.  The

Borrower herchy reproscnts and warvants Cial the Leases
executed by it are now ov will boe ot the time of execuation
thercof enforceable in aceovdance with their Lerms subject
to applicable bankruptcy, insolvency or other similar 1aws
affecting creditors rights generaliy., e Borrower hercby
further represents and warvants that the Borrvower hags not
assigned or pledged, and hereby convenants that it wiil not
assign or pledge, so long as this Asoionment shall remain in
effect, the whole or any part of the rights hereby assigned
by it to anyone other than  NAC , the successors or
assigns. The Borrower furthcr covenants and agrees that
substantially the following language will appear in cach Lease:

. "It is understood that some of the cars furnishoed
Lessee under this Agrecment and the Lessor's rights
under this Agreement may, at the time of delivery to
Lessee or at some future time during the term of this
- Agreement, be subject to the terms of a Mortgage, Deed
of Trust, Equipment Trust, Pledge or Assiqgnuent or
similar sccurity arrangement. Lossece agrees that the
cars may be stenciled or marked to set forth the
ownership of such cars in the name of a mortgagee, -
trustee, pledgee, assignee or sccurity holder and that
this Agrcement, and Lessce's rights hoereuander anay have
been assigned and may in the future boe assigned to the
holder, if any, of the superior lien from time Lo tire
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on cach car as determined with reference to the tilings

with the Intorstate Commervee Commission; however, unt |
notified to the contrary by any person reasonably proving to
Lessce's satisfaction that he 18 Lhe aosignee of this Agrociment
or the rentals hercundery, the Lessoe s Lo pay bl rentals

to the order of the leossor., Lessce boreby conosonts Lo and
accepts such assignment.”

The Company has usoed ard will continue to use its bost
Cf'kartf‘ to have the following luanguage incerted o all
LC‘ 48es

"Lessece agreces that no claim or defense which

Lessce may have against the Lessor shall bo o asscorted
or enforced against any assigneo of this Agrecment.”

ARTICLE 11T - DEFAULTS

*

The occurrence of any onc or more of the following -
events shall constlitute an Lvent of befault hercunder:

Scction 3.)1. ‘Phere shall occur an Bvent of Default
under Section 13 of the Loan Agreement; or

Section 3.2. The Borrvower shall fail to perform any
agreement under this Security Agrecment within 30 days after
notice from NAC ; or

Section 3.3. Any representation made to NAC in
connection with thc Security Agreement shall be materially
false..

ARTICLE IV - REMEDIES

Section 4.1. Upon the occurrence and during the contin-
uance of any Event of Default which is not cured within
thirty days of such occurrcncu NAC may do any one or
more of the following acvts regarding the Collateral, or any
portion thoreof, to the extent and i1n the mannuer author:zed
by Secction 13.7 of the Loon Adgrecinsnt
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(11)

(iii)

(iv)

(v)

(vi)

(vii)

Aviii)
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exercise all the rights and remcdies in foreclousae
and otherwisce granted to scvcured partics under the
provisions of applicable laws;

institute leqgal proceedings for the speciflice

performance ol any covenants or agrecment herein

undertaken by the Borrower or for aid in the
execution of any power or vomedy hoerein qgrantoed;
institute legal proceedings to foroclose upon agd
against thce security interest granted in and by
this Mortgage, to recover judgment for all amounts
then due and cwing as Obligations, and to colloect
the same cut of any sale of the Collateral or of
collections upon the Leascs;

institute lecgal procecedings for the sale, under
the judgment or decrece of any courl of competent
jurisdiction, of any Collateral;

notify Lessces under the Leases in the name of the

Borrower or otherwise to make Lease payments

directly to NAC  or as may otherwise bo
directed by  NAC ;

to the extent permissable under any applicable
Leasc, personally, or by aqgents or attorneys,

enter into and upon any prewises wherein the
Collateral or any part thereof may thon be situated,
and take possession of all or any part thereof; .

demand, collect, and rotain all hire, carnings and
other sums duc and to become due In . respect of the
Collateral from any party whomsocver, accounting
only for the net carnings arising from such use,
if any, after charging against any roceipts from
the use of the same and {rom any subscquent sale
thereof all costs and expensces of and Jamages or
losses by reason of, such use or sale; or

to the extent permissablce under any applicable

Leasc, personally, or by agents or attorneys,

enter upon and into any place wherein the Collateral
may then be located, and take posscession of any

part or all of the Collateral, with or without
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process of law and without boing rosponsible for
loss or damage, and scll oy dispose of all or any
part of the same, free from any and o)l claims of
the Borrower or of any other party claiming by,
~through, or under the Borvrower at law, in oqguity,
or olherwise, at one or more public or privateo
sales, in such place or places, ot sush tine ov
times, and upon such terms as NAC iy
determine, in 1ts sole and complete discretion
and in light of itg cwn hest inteorcots, with or
without previous demend or on notice to the
Borrower or advertiserment of any such sale or
“other disposal; and for the aforesajd purnposcs,
all notice of =sale, advertiscmoent, and demand ana
any right or cquity of roedemption othoerwisce
required by, or available to the Borrower, undey
~applicable law arce hereby waived by the Borrcwer
to the fullest extent permitted by applicable law.
The power of sale hercunder shall not bhe exhausted
by one or more =ales, and NAC from time to

' time may adjourn any sale 1o e made pursuant to this
Section 4.1.

- Section 4.2. Sale. Any salce of Collateral may be in
one lot or as an entirety or in scparate lets and without
the necessity of gathering at the place of sale the property
to be sold, and in general in such manner as NAC may
determine. © The Borrower shall e qgiven written notice of
such sale not less than ten days prior thereto by telex or
registercd mail addressed as provided in Scetion 5.13 hereo?l,
which notice shall be deemed reasonable notice of the dispo-
sition  of the Collateral.. If such salce shall be a private
sale, it shall be subject to the right ol the Borrower to
purchase or provide a purchascr, within ten days after
notice of the proposed sale price, at the same price offceroed

by the intended purchaser or a better pricoe, NAC
may bid for and become the purchascer of the Collateral, or
any of it, so offcred for sale. In the cvent that NAC

shall be the purchascr thercof, 1t shall not be accountablo
to the Borrower upon a subscqguent disposition of the Collaternal.

Section 4.3. Asscembly of Collateral. NAC  may
designate some premises for the delivery of the bquipment,
and the Borrower shall, to the extent permissable under any
applicable Lease, at its own oxpense, forthwith couse the
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Equipment to be detached, acoendibes Gned shal b artangs 1o
such Equipnent to be moved to such point and shall there
deliver the Equipment o NAC ol Agreement Lo
deliver the Fguipment as hereinbolore paovided 10 of the
essence of the agreement between Uhe partices, and, N
application to any court having juricdiction in the promines,

NAC shall be entitled Lo a decreeo againat the Borrower
reguiring specific performance heyeot . Pne porrower herchy
expressly waives any and all claims againgt naC

or their agents ‘

for damages of whalever naturce in connection
with any retaking of any item of Bauipment in any manner.
Section 4.4. Dispositicn of Procecds. 1f, as provided
in this Section 4, NAC shall exorcise any of the
povwers conferred by this Mortgage, all payments made by Dhe
Borrower to NAC heveunder and the procends of any
judament collectoed from the Boryower by - NAC hercundor,
and the proceacds of cvery sale or lease of any ob 1
Collateral, together with any othor sums which oy thoen be
held by NAC under any of the provisions b ot
shall be applicd to the poyvment, bo the Tollowing aorder ot
priority: ' '

(L}) To all prroper (fll.lt T L S L S PRURE NS FEVE ARSI BLP RN I | ]
taking, transporting, proepan cog o and oot bineg e
Collateral; : '

(b} To pnynu:nf of the Obligatvons i such urder an the
Bank shall determane, and

(¢} The remainder, if{ auay, shil Le remitted to the
Boryrower. :

ARTICLE V = GELEEAL

Sectior S.1. No Spngjf. The ryghte of NAC 1O
payment of the Obli‘(}—;fruns; asowell oanoany other raglits
hereunder shall not be subjoct Lo any defence, s =-off,
counterclaim or recoupment whatsocver arisvng by reasan of
breach of any warranty with rvespect to the Dguipiest, any
other indebtednoess or liabilbity ot oiy Lime owling to the
Borrower or any insolvency, banhkiuptoy, reargantiation or
similar proceedings by or againG! tue bovrower.  The Porvower
hereby waives, to the extoent pertarbod e agpe b ad s Fover,
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any and all rights which ol any time hercalter may be
conferred upon it, by statute or otherwise, to torminate,
cancel, quit or surrender this Mortgage, cxeept in accordance
with the express terms heroot.

Section 5.2. 5 Cunulative.  BHach and cvery power
and romedy hereby Toeally given to o NAC shall b
in addition to every other power and roemedy hereby specifically
given or now or hereaftor oxisting at 1w or in occuity, and
cach and cvery power and rvemedy may be oneraised {rom fime
to time simultaneously and as often and in such ordoer as iay
be deemcd expedient by  NAC . ALl cuch powers and
remedies shall be cumulative, and the exorcise of one shall
not be deemcd a waiver of the right to oxoercise anv. other ox
others. No delay or omission of NAC i the exorcise
of any such power or remcdy anl ne rencwal or extension of
any payments duce hercunder shall impair any such power or
remedy or shall be construced to he a waiver of any default
or an acquiescence therein.  Any coxtension of time for
payment hercunder or other 1ndulgence duly groanted to the
Borrower shall not otherwise alter or affect NAC's
rights or the Borrower's Obligations hercundey. NAC
acceptance of any payment aftcr it shall have become due
hercunder shall not be deemed to olter o affect the Forrower's
Obligations or | NAC rights hercunder with respect
to any subsequent payments or default therein.

Section 5.3. Deficiency. If, after applying all sums
of money recalized by NAC under the remoedices herein
provided, there ‘shall remain any amount due to it under the
provisions of this Mortgage or the Noles, the Borrower shall
pay the amount of such deficicncy to NAC upon demand,
and, if the Borrower shall fail to pay - such deficicncy
NAC may bring suit thercfor and shall be entitled to
recover a judgment therefor agalnst Lhe Borrower. 1f, atfter

applying as aforesaid all sums realizaed by NAC . »
there shall remain a surplus in the posscasion of  NAC .

such surplus shall be pald ¢ the Borrower.

Section 5.4. Expenses of Collection.  The Company will
pay all reasonable expenses, including attorneys' fees,
incurrcd by NAC in enforcing their comedies under
the terms of this Mortauage or preparitog to enfores their
remedies after a default hercunder. o the event that tlee




Page 13

Bank shall bring any suit to enforce any rights hercunder
and shall be entitled to judgment, then in such suit NAC

may recover roasonable expeonses including reasonabloe
attorneys' fces, and the amount thereol shall be included in
such judgment.,

Section 5.5,  Apg sLe Laws . Any provistion of this
Mortgage prohibited Ly any applicable law or any jurisdiction
(which is not overriden by applicablde Toedoral law) shall as
to such jurisdiction be inceffective, without modifving the
remaining provisions of this Mortoage. Where, however, the
conflicting provisions of any such applicable law may be
waived, they aye hercby walved by the Borvrower o the full
extent permitted by law, it being the irtention ol the
parties. hereto that this Mortgage shall Lo deemed to be o
Security Agreement and enforced as such,

Section 5.6. Waiver. Except as otherwise provided in
this Mortgage, the Borrower, to the full cxtent permitted by
law, hereby wailves all statutory or other legal roquirements
for any notice of any kind, notice of intention Lo bLake
possession of or to sell or lease the Equipment, or any one
or more items of Eguipment thereof, and any other reqguiremnents
as to the time, place and terms of the sale or lease theroeof,
any other reguirements with respect to the enforcement of
NAC's rights under this Mortgage and any and all
rights of redcmption.

Section 5.7. Recording. The Borrower will cause this
Mortgage, any assignments hercof and any amendments or
supplements hereto or thercte to be filed and recorded in
accordance with Section 11303 of the Interstate Commerco
Act, and the Borrower will from tirce to time do and perform
any other act and will exccute, acknowledge, deliver, file,
register, deposit and record any and all Tarthoer instruments
required by law for the purposc of proper protection, to the
satisfaction of counscl for NAC , ol its interest in the
Equipment and its rights under this Mortgage on tor the
purpose of carrying out the intention of this Mortgage,
subject to the limitation set forth n bhe last septence of
Section 1.9; and the Borrower will oromptly furnish to
NAC certificates or other cevidence of such {ilineg,
registration, depositing and recording satisfactory to
NAC - - '
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Section 5.8. Satisfaction of Mortgage and Terminaet ion
OQMjﬁgl}fh‘Qg_ When the Hotes and all othoer Obl n;uthmxf have
been paid an full and  NAC ; have nou further commitments
to advance funds to the Borrower and all Obligation: of the
Borrower hereunder, under the Nole:s and under the Looan
hgreement have boeen fulfilled, NAC shal? roelease the
lien of this Mortgage with rvespect to the Collateral by an
appropriate document in recordable form and thoereopon this
Mortgage shall be satisficed and void. NAC , shall
also releasc a portion of the BEquipnoent for the lien of thisg
Mortgage from time to time as provided by Scolien 6.6 of the
Loan Agrecment, upon reguest of thoe Porroscer,

Section 5.9. Payment of Expenses.  The Borrower will
pay for all the costs and cxpenses Incident to this Mortyage
and all reasonable costs and expensces in conncction with the
perfection of NAC's lien upen the Foaunipment.

Section 5.10. Article Headings, Effect and 3pd)f)0d110n

of Mgreement. All article headings dre inserted for convenicnee

only and shall not affect any construction or interpretation
of this Mortgage.

Section 5.11. MlefJ(dLlOﬂ;. No vartation or mndifi-
cation of this Mortgage and no waiver of any of its provisions
of conditions shall be valid unless in writing and signed by
duly authorized represcntatives of - NAC and the
Borrower.

Section 5.12. ©Notices. All notice hercunder to any of
the parties designated below shall be deemed to bhe proporty
served if delivered or mailed to il at its chiet place of

business at the following-specificd addressis: .
(a) To the Borrower at: North American Car (Canada) Limited

222 South Riverside Plarza
Chicago, TlHlinois 60606
Attuention: President

(b) To NAC: . ’ North Ameriean Car Corporation
- 222 South Riversidé Plaza
Chicago, Illinois 60606




CHage 15H

Section 5.173 Law hovvlnlnq The terms of this Mortgaqge
and - all rights :1xxc3 obligations . hoereunder shall be qovaerned
by the laws of 1llinois; provided, however, that NAC
shall be entitled to all rights confoerred by this filing,
recording or deposit herecof in the appropriate office(s)
pursuant to Sectlon 11303 of the Interstate Commerce Act

Scction 5.14. Counterparts. This Mortgage may be
executed by the partics hercto individually, or in any com-
binations of the partiecs herceto, in several counterparts,
each of which shall be an original and all of which taken
together shall constitute one and the same agroement.,

Section 5.15 Svcce SHOTS _and Assians. This Assignment
shall be binding upon and Inure to the benefit of the Borrower
ond NAC  and thelr respective successors and assigns,

except that the Borrowers may not assign or transfor their
rights hereunder without the prior wrilten consent of the
Bank.

Section 5.16. Exccution. Although this Mortgage is
dated as of June 29, 1979, for convenicnce the actual date
or dates of execution hcrcby by the parties hercto is or
are, respectively, the date or dates stated in the acknow-
ledgments here Lo annexed. '

]
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STATE OF ILLINOIS )

COUNTY OF COOK )

On Lh s 13th day of July, 1979, before me personally
appeared £ ﬁmj to me pn,rt*onally knowns, who
being by me duly sworn says that he is the SRRt o
of North American Car (Canada)} Limited that the seal affixed
to the foregoing instrument is the corporate seal of said
Corporation, that said instrument was signed and scaled on behalf
of said Corporation by authority of its Board of Directors,
and he acknowledged that the excecution of the foregoing instrument
was the free act and deed of said Corporation.

”")q w'j D o
A’Cff /L o ,:fu( "ﬁ’* o A,

Notary Publnr -

SEAL
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‘My commission expires
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